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My dear Mr. Oswald:

Enclosed for filing with the Interstate Com-
merce Commission are 15 executed Counterparts of the
following documents,. (10 Counterparts of document 2).

1. Amendment and Restatement of Condi- A’
1976 to the Conditional Sale Agreement dated

tional Sale Agreement dated as of July 30,
as of June 22, 1976, between FMC CORPORATION,
a Delaware corporation ("Builder"), 200 East
Randolph Drive, Chicago, Illinois 60601, and
FIRST SECURITY BANK OF UTAH, N.A., 79 South
Main Street, Salt Lake City, Utah 84110, a
national banking association, not in its
individual capacity but acting solely as
trustee under a Trust Agreement dated as of
June 22, 1976 with FMC Finance Corporation,
200 East Randolph Drive, Chicago, Illinois

N 60601.

§§ 2. Lease of Railroad Equipment dated Qb
as of June 22, 1976 between SSI RAIL CORP., a

Delaware corporation, Two Embarcadero Center,

San Francisco, California 94111 ("Lessee")

and FIRST SECURITY BANK OF UTAH,N.A.

("Lessoxr").

TWO EMBARCADERO CENTER SAN FRANCISCO, CALIFORNIA 84111 {415) 983-0123
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3. Agreement and Assignment dated as
of July 30, 1976 between Builder, and MANU-
FACTURERS HANOVER TRUST COMPANY, a New York
banking corporation, 350 Park Avenue, New
York, New York 10022 ("Assignee").

4. Assignment of Lease and Guaranty %X
dated as of July 30, 1976 by Lessor to
Assignee.

The above documents cover the following rail-
road equipment with the A.A.R. mechanical designation
of "xM." '

100 70-ton boxcars built by FMC Corporation
and numbered APA 1850 through 1949
inclusive.

100 100-ton box cars built by FMC Corpora-
tion and numbered APA 1700 through 1799
inclusive.

Each boxcar is plainly, distinctly, perma-
nently and conspicuously marked on each side in letters
not less than one inch in height as follows: Owned by
a Company under a Security Agreement filed under the
Tnterstate Commerce Act, Section 20."

The obligations of Lessee under the Lease of
Railroad Agreement are guaranteed by ITEL Corporation,
One Embarcadero Center, San Francisco, California 94111,
the parent company of Lessee.

Also enclosed is my personal check in the sum
of $80.00 payable to the Interstate Commerce Commission
being the prescribed fee for filing and recording the
foregoing document..

Please return all additional copies of the
enclosed counterparts not required by the Interstate



el

The Honorable Robert L. Oswald
Page 3 '
August 3, 1976

Commerce Commission to Allen H. Harrison, Jr. of Wilmer
Cutler & Pickering, who will be delivering this letter
on our behalf. ’

Very truly yours

4in D. Goodman
Secretary

MDG:bsk
Enclosures

!\‘
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ASSIGNMENT OF LEASE AND GUARANTY
{i
' ASSIGNMENT dated as of July 30, 1976 by FIRST

SECURITY BANK OF UTAH, N.A., a national banking associa-
tion, not in its lndLV1dual capacity but acting solely
as trustee under a Trust Agreement dated as of June 22,
1976 with FMC Finance Corporation (said bank, so actlng,
being hereinafter called "Assignor" and FMC Finance
Corporation being hereinafter called "Beneficiary"), to

MANUFACTURERS HANOVER TRUST COMPANY, a New York"banklng
corporatlon (herelnafter called "Assignee"),

me o n
M. 5
T
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WITNESSET H:

WHEREAS, FMC Corporation (hereinafter called
"Builder") and ASSLgnor have entered into a Conditional
Sale Agreement dated as of June 22, 1976, as amended and
restated as of the date hereof (sald Agreement, as so
amended and restated, being hereinafter called the "Condi-
tional Sale Agreement"), providing for the construction,
sale and delivery by Builder to Assignor and the purchase
by Assignor from Builder of 200 railroad boxcars (herein-
after called the "Equipment"); and

WHEREAS, Assignor and SSI Rail Corp. (herein-
after called "Lessee") have entered into a Lease of Rail-~
road Equipment dated as of June 22, 1976, providing for
the lease of the Equipment by Assignor to Lessee; and
Itel Corporation ("Itel"), the owner of all of the out-
standing capital stock of Lessee, has entered into a
Guaranty Agreement dated as of June 22, 1976, providing
for the payment by Itel to Assignor of all sums of money

payable by Lessee under said Lease of Railroad Equlpment
which are not paid when due; and

WHEREAS, Builder and Assignee are entering into
an Agreement'and A551gnment of even date herewith (herein-
after called the "Agreement and Assignment"), providing
for the as51gnment by Builder to Assignee of certain of
the rights of Builder under the Conditional Sale Agree-
ment; and

WHEREAS, Assignee's obligation to execute and
deliver the Agreement and Assignment and to pay Builder
the consideration therefor is conditioned upon, among

other things, the execution and delivery by A551gnor of
this Assignment;



5,

i
i

NOW, THEREFORE, in consideration of the premises
and other good and valuable consideration, the receipt of
which is hereby acknowledged, Assignor does hereby sell,
assign, transfer and set over to Assignee and its successors
and assigns all the right, title and interest of Assignor
in, to and under, .and does hereby grant to Assignee and its
successors and assigns a security interest in:

(a) the Lease of Railroad Equipment dated
~as of June 22, 1976 between Assignor and Lessee
(hereinafter called the "Lease"), and all rents,
issues, 'profits and proceeds thereof (except for
the payment provided for in the last sentence of
the first paragraph of Section 3 of the Lease),
including, without limitation, (i) except as afore-
said, all moneys due and to become due to Assignor
under or in connection with the Lease, whether as
rent, Casualty Value, indemnities, liquidated
damages, interest, claims for damages or other-
wise, (11) all rights and powers of Assignor under
the Lease to exercise any option, to consent or
make any waiver or agreement or to take any, other
action, and (iii)- all rights and claims of Assignor
to insurance proceeds with respect to the Equipment
leased ﬁfder the Lease; and :

(b) the Guaranty Agreement dated as of June
22,1976 by Itel in favor of Assignor. (hereihafter
called the "Guaranty"), and all proceeds thereof
(except for any amount payable thereunder in con-
nection with the guaranty of the payment provided
for in the last sentence of the first paragraph of
Section 3 of the Lease), including, without’ limita-
tion, (i) except as aforesaid, all moneys due and
to become due to Assignor under or in connection
with the' Guaranty, whether as payments thereunder,
claims for damages or otherwise, and (ii) all rights
and powers of Assignor under the Guaranty td exer-
cise any option, to consent or make any waiver or
agreemen? or to take any other action.

l. This Assignment is given as collat?ral security
for the payment by Assignoér to Assignee of the Conditional Sale
Indebtedness (as defined in the Conditional Sale Agreement)
together withginterest thereon and all other amounts payable
by Assignor under the Conditional Sale Agreement and the per-
formance of all of Assignor's obligations contained therein
(all of such Indebtedness, interest, other amounts and obliga-

tions being herein collectively called the "Obligations").

2. "Assignor hereby irrevocably authorizes and
directs Lessee and Itel to pay all rent and all other amounts
due or to become due under or in connection with 'the Lease or



the Guaranty directly to Assignee at its office at 350 Park
Avenue, New York, New York or to such other person or at
such other address as Assignee may from time to time desig-
nate in writing. If Assignor shall receive any payments
under or in connection with the Lease or the Guaranty or
otherwise assigned hereunder, such payments shall be held
by Assignor in trust for Assignee, shall be segregated from
other funds of Assignor and shall, forthwith upon receipt
by Assignor, be turned over to Assignee or its agent in the
same form as received by Assignor (except for the endorsement
of Assignor when required).

3. All moneys received by Assignee by reason
of this Assignment (whether from Lessee, Itel, Assignor
or otherwise) shall be held by Assignee and applied to the
payment of the Obligations as and when they become due and
payable, whether by maturity, prepayment, acceleration or
otherwise; provided, however, that so long as no Default
under the Conditional Sale Agreement, or event which with
notice or lapse of time or both would constitute such a
Default, has occurred and is continuing, any moneys so
received by Assignee in excess of the amount of the Obliga-
tions then due shall be paid over to Assignor, free of this
Assignment, not later than one business day after receipt
thereof by Assignee, by transfer of funds immediately available
to Benef;cmary. Upon the occurrence of a Default under
the Conditional Sale Agreement, Assignee shall have all of
the rights and remedies of a secured party under the Uniform
Commercial Code of the State of New York.

4. Assignor hereby represents and warrants to
Assignee that (i) the Lease is in full force and effect and
enforceable against Lessee in accordance with its terms, and
neither Assignor nor Lessee is in default thereunder; (ii)
the Guaranty is in full force and effect and enforceable in
accordance with its terms, and Itel is not in default there-
under; (iii) no rent or other payment under the Lease or the
Guaranty has been received by Assignor; and (iv) Assignor
has not heretofore assigned or otherwise disposed of or
encumbered any of its right, title or interest in, to or
under the Lease or the Guaranty or any moneys due or to
become due thereunder or by reason thereof or any other moneys
subject to this Assignment, and Assignor has full right, power
and authority to transfer to Assignee absolute title to
Assignor's right,title and interest in, to and under the
Lease and the Guaranty and in and to all such moneys.

5. Assignor hereby covenants that it will not,
without the prior written consent of Assignee, agree to any
modification or amendment of the Lease or the Guaranty or



waive or release any obligation of Lessee under the Lease
or of Itel under the Guaranty, or fail promptly and dili-
gently to exercise each and every right which it may have
under the Lease and the Guaranty (except the right to termi-
nate the Lease or the Guaranty).

6. Assignor further covenants that it will not,
so long as this Assignment shall remain in effect, (i)
create or permit to exist any lien, pledge, assignment,
charge, encumbrance or security interest on or with respect
to any of the rights and interests hereby assigned by it,
except in favor of Assignee, or (ii) agree to or permit
any payment in advance of the quarterly installments of
rent payable under the Lease.

7. 1t is expressly agreed that, anything herein
contained to the contrary notwithstanding, (i) Assignor
shall remain liable to perform and observe all of its obliga-
tions and agreements under the Lease and the Guaranty, (ii)
the obligations and agreements of Assignor under the Lease
and the Guaranty may be performed by Assignee or its nominee
or agent without releasing Assignor therefrom, and (iii)
Assignee shall not have any obligation or liability under
the Lease or the Guaranty by reason of, or arising out of,
this Assignment or be obligated to perform any of the
obligations or agreements of Assignor thereunder or to
make any payment or to make any inquiry of the nature or
sufficiency of any payment received by Assignor or Assignee
or its agent or to present or file any claim or to take any
other action to collect or enforce any payment assigned here-
under or to which Assignee may be entitled hereunder at any
time or times.

8. Assignor hereby constitutes Assignee and its
successors and assigns Assignor's true and lawful attorneys,
irrevocably, with full power and authority (in the name of
Assignor or otherwise) to ask, require, demand, receive,
compound and give acquittance for any and all rent and other
moneys and any and all claims for rent and other amounts due
and to become due at any time under, or arising out of, the
Lease or the Guaranty, to endorse any checks or other instru-
ments or orders in connection therewith and to file any claims
or take any action or institute any proceedings which Assignee
may deem to be necessary or advisable in the premises.

9. Assignor agrees that at any time and from time
to time, upon the written request of Assignee, Assignor will
promptly and duly execute, deliver and record or file any and
all such further instruments and documents as Assignee may



reasonably request in order to obtain the full benefits of
this Assignment and of the rights and powers herein granted,
including, without limitation, the execution, delivery and
filing of financing statements under the Uniform Commercial
Code in such jurisdictions as Assignee may now or hereafter
from time to time request. Assignor hereby also authorizes
Assignee to file any such financing statements without the
signature of Assignor to the extent permitted by applicable
law.

10. All rights, powers and remedies granted to
the Assignee hereunder and under the Conditional Sale Agree-
ment shall be cumulative, may be exercised singly or con-
currently and shall not be exclusive of any rights or reme-
dies provided by law. This Assignment may not be changed
orally and shall be governed by and construed and interpreted
in accordance with the laws of the State of New York.

IN WITNESS WHEREOF, the undersigned has caused
these presents to be properly executed as of the day and .
yvear first above written.

FIRST SECURITY BANK OF UTAH, N.A,.,
not in its individual capacity
but acting solely as trustee
under a Trust Agreement dated
as of June 22, 1976 with FMC
Finance Corporation

[Corporate Seall

Attest:




STATE OF UTAH

)
: SS.:
COUNTY OF SALT LAKE)

On this 16{ da of (jaj 37L . 1976, before me
personally appeared Eqélrz' 1 , to me personally
known, who, being by me duly sworn, says that he is an autho-
rized officer of FIRST SECURITY BANK OF UTAH, N.A., that one
of the seals affixed to the foregoing instrument is the seal
of said association, that said instrument was signed and
sealed on behalf of said association by authority of its
Board of Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of

said association.

%7/ f"ﬂ/jf re = 7/ Cé e

Notary Public

[Notarial Seal}]

My Commission Expires: [~ (£~79



CONSENTS TO ASSIGNMENT

The undersigned, SSI RAIL CORP., hereby acknowl-
edges notice of and consents to the foregoing Assignment
and agrees that (1) it will make payment of all moneys due
and to become due from it under or in connection with the
Lease referred to in said Assignment directly to Manufacturers
Hanover Trust Company at its office at 350 Park Avenue, New
York, New York or to such other person or at such other
address as Manufacturers Hanover Trust Company may from time
to time designate to the undersigned in writing, and (2) each
such payment shall be final, and the undersigned will not
seek to recover from Manufacturers Hanover Trust Company for
any reason whatsoever any moneys paid to it by virtue of said
Assignment and this Consent to Assignment.

Dated: July 30, 1976
SSI RAIL CORP,
[Corporate Seall

Attest:

The undersigned, ITEL CORPORATION, hereby acknowl-
edges notice of and consents to the foregoing Assignment and
agrees that (1) it will make payment of all moneys due and
to become due from it under or in connection with the Guaranty
referred to in said Assignment directly to Manufacturers
Hanover Trust Company at its office at 350 Park Avenue, New
York, New York or to such other person or at such other
address as Manufacturers Hanover Trust Company may from time
to time designate to the undersigned in writing, and (2) each
such payment shall be final, and the undersigned will not
seek to recover from Manufacturers Hanover Trust Company for
any reason whatsoever any moneys paid to it by virtue of said
Assignment and this Consent to Assignment.

Dated: July 30, 1976

ITEL CORPORATION

[Corporate Seall

Attest:

Lo dlbuitm




STATE OF CALIFORNIA )
: SS.
CITY AND COUNTY OF SAN FRANCISCO)

on this 2nd gday of Clugb~ér , 1976, before
me personally appeared P/}T 1K B, McMANUS , to me personally
known, who, being by me duly sworn, says that he is the
President of SSI RAIL CORP., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation.

[Notarial Seall] Notary Public

My Commission Expires: 9/ 3 18 m-muﬁnmmuumlmummmmlmnmnlE

OFFICIAL SEAL

C. G. KIM

NOTARY PU:LIC - CALIFORNIA
CITY & COUNTY OF SAN FRANCISCO

2 My Commission expires Mar, 12, 1978
BERARARRREANRENNEL AN LI ANRIRANENLCARIBNANRANNRISADENNY
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STATE OF CALIFORNIA )
H SS.:
CITY AND COUNTY OF SAN FRANCISCO)

On thisa2‘”g' day of e , 1976, before
me personally appeared Lewbee+ M UL |10 to me personii;y//
known, who, being by me duly sworn, says that he is the 1CE
President of ITEL CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notagg Public Zy
[Notarial Seal]

My Commission Expires: 15/}3/77
:ﬂi"lllu!lillllll"“liinHB!luﬂl‘"l!lllllill"llll
’ o OFFICIAL SEAL

W) TERRI J. STUBBLEFIELD

L8 Uikl NOTALY £y iil - CALIFORNIA
' CiTY AL CUULTY UF SAN FRANCISCO

My Commission expires May 13, 1979
RRRARE R R RAR SRS AR AN LAS RN IARASRNSRRADENNNNESS

'unnnlm



